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Chief. Section of Administration
Office of Proceedings

Surface Transportation Board
ATTN: Documents for Recordation
395 E Street, SW

Washington, DC 20423-0001

Dear Seccretary:

1 have enclosed an original and onc copy of each of the document(s) described below to
be recorded pursuant to Section 11303 of Title 49 of the U.S. Code.

The documents are a Security Agreement and an Assignment of Leases. Rents and
Chattel Paper. both primary documents dated April 21, 2011. The names and addresses
of the partics to the Security Agreement are as follows:

Debtor: Trinity Chemical Leasing, L.L.C.
8801 S Yale. Suite 210
Tulsa. OK 74137

Secured Party: Arvest Bank
P. O. Box 3007
Tulsa, OK 74101

The names and addresses of the parties to the Assignment of Leases, Rents and Chattel
Paper are as follows:

Debtor: Trinity Chemical Industries, L.L.C.
8801 S Yale. Suite 210
Tulsa. OK 75137
Secured Party: Arvest Bank
P. O. Box 3007
Tulsa, OK 74101

A description of the equipment covered by the document follows:

Equipment is further described in SCHEDULE A attached hereto and made a part hereof.

arvest.com

=
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http://arvest.com

A fee ot $82.00 is enclosed ($41.00 per document). Please return the original recorded
copy of cach document and any extra copies not needed by the Board for recordation to:
Arvest Bank, ATTN: Vicki Smith, P. O. Box 3007, Tulsa, OK 74101.

A short summary of the document to appear in the index follows:

A Security Agreement executed by and between Trinity Chemical Leasing, L.L.C. and
Arvest Bank; and an Assignment of Leases, Rents and Chattel Paper execuied by and
between Trinity Chemical Industries, L.L.C. and Arvest Bank. The equipment is 235

railroad tank cars.

Thank you for your assistance.

Very Truly Yours.

Vicki A. Smith
AVP. Loan Support



SECURITY AGREEMENT

DATE AND PARTIES. The date of this Securnty Agreel‘\ent {Agreement} is APRIL 21, 2011. The parties and their addresses are:

SECURED PARTY: nrmsmemm 2 7325 Ry
ARVEST BANK
P. 0. BOX 3007 . )
Tulsa, OK 74101-3007 motiood - 30 A
DEBTOR:
TRINITY CHEMICAL LEASING. L.L.C. oy -
an Oklahoma Limited Liabiity Company Wﬂ'mimﬂmm
210 8801 S YALE AVE
TULSA, OK 74137

The pronouns “you" and "your” refer to the SecuredParty. The pronouns *1," "me" and "my" refer to each person or entity signing
this Agresment as Debtor and agresing to give the Property described in this Agresmant as sscunty for the Secured Debts.

1. SECURED DEBTS. 'The term "Secured Debis*® inciydes and this Agreement will secure each of the following:

A. Specific Debts. The following debts and all extensions, renewals, refinancings, modifications and replacements A promissory
note or ather agreement, No. , dated W 21, 2011, from ma to you, in the amount of

B. All Debts. Al present and future debts from e to you, even if this Agreement is not spacifically referenced, the future debts
are also secured by other collateral, or it the tutre debt is unrelated to or of a diffterent type than this debt. If more than one
person signs this Agreement, each agrees that it will secure debts incurred either individually or with others who may not sign this
Agreement. Nothing in this Agreement constitytes a commitment 1o maka additional or future loans or advances. Any such
commitment must be in wriung.
This Agrsement will not secure any debt tor whigh you fail to give any required notice of the right of rescission. This Agreement
will not secure any debt for which a non-possessory. non-purchase money security intsrest is created 1n "household goods” in
co  with a “c loan,” as those terms are defined by tederal law governing unfair and deceptive credit practices. in
addition. this Agreement will not secure any other debt if, with respact to such other debt, you fail to fulfill any necessary
requirements or imitations of Sections 19(a), 32|or 35 of Regulation Z or ¥, as a result, the other debt wouid bscome subject to
Section 670 of the John Wamer National Defensq Authonzation Act for Fiscal Year 2007.

C. Sums Advanced. All sums advanced and expenses incurred by you under the terms of this Agreement.
Loan Documents refer 1o all the documents executed, in connection with the Secured Debts,

!
2. SECURITY INTEREST. To secure the payment and performance of the Secured Debts, | give you a security interest in all of the
Property descnbed in this Agreement that [ own or have sufficient nghts in which to transfer an interest now or tn the future

wherever the Property is or will be located, and all proceeds and products from the Properly imcluging but not unuteu 1, ai paila,
accessories, repairs, raplacements, improvements, apd accassions ta the Property). Property is all the collateral given as sscunty for
the Secured Debts and descnbed in this Agreemen}, and inciudes ali obligations that support the payment or performance of the
Property. “Proceeds" includes cash proceeds, non-¢ash proceeds and anything acquired upcn the sale, lease, licenss, exchange, or
other disposition of the Property; any rights and clalzns anising from the Proparty; and any collections and distributions on account of
the Property. I

This Agreement remains 1n effect untd terminated i) writing, even if the Secured Debts are paid and you are no longer obligated to
advance funds to me under any loan or credit agresmsnt.

)
3. PROPERTY DESCRIPTION. The Property is described as tollows:

A. Specific Property. 235 Rail Loan Covered ﬂ'allcars as described in Schedule “A" attached hereto and made a part hereot.
INCLUDING ALL PARTS, ATTACHMENTS AND ACCESSIONS THERETO.

4. WARRANTIES AND REPRESENTATIONS. | make|to you the following warranties and representations which will continue as long
as this Agreement is in effect:

A. Power. | am duly organized, and validly exisgng and 1 good standing in all junsdictions in which 1 operate. | have the power
and authority to enter (nto this transaction and tq carry on my business ar activity as it is now being conducted and, as applicable,
am qualified 10 do so in each jurisdiction in which | oparate,

B. Authority. The execution, delivery and performance of this Agresment and the obligation evidenced by this Agreement are
within my powers, have been duly authorized, have received all nacessary governmental approval, will not violate any provision of
faw, or order of court or governmental agency, §nd will not violate any agreement to which | am a party or to which | am or any
of my property is subject.
C. Name and Location. My name indicated in tHe DATE AND PARTIES section 1s my exact legai name. | am an entity orgamzed
and registered under the laws of Oklahoma | will provide venfication of registration and location upon your request. | will
provide you with at least 30 days notice prior 10 pny change n my name, address, or state of organization or registration

D. Business Name. Other than previousily disclosed In writing to you ! have not changed my name or pnncipdl puace ot buy news
within the (ast 10 years and have not used any [other trade or fichitious name. Without your priof written consent, ¢ do not and
will not use any other name and will praserve my| existing name, trade names and franchises.

E. Ownership of Property. To the extent this i1s i Purchase Monay Sacurnty interest, | will acquire ownership of the Property with
the praceeds of the Purchase Money Loan. Your claim to the Property s ahead of the claims of any other creditor, except as
disclosed in writing to you prior to any advancy on the Secured Debts. | represent that | am the onginal owner of the Property
and, if | am not, that | have provided you with a Jist of prior owners of the Property.

6. DUTIES TOWARD PROPERTY.

A. Protection of Secured Party's Interest. ! will ldafend the Property against any other claim. ) agree to do whatever you reguire
to protect your security interest and to keep your claim in the Property ahead of the claims of other creditors. | will not do
anything to harm your position.

1 will keep books, records and accounts about the Property and my business in general. | will let you examme these and make

coples at any reasonable hme. | will prepars any paport or ting you req which deals with the Property.

8. Use, L i and P ion of the Property. | will keep the Proparty in my possession and in good repair. | will use it only
for commercial purpases | will not change this specified use without your prior written consent. You have the right of
r bl 10 inspect the Property and | will immediately inform you of any loss or damage to the Property. | will not

cause or permit waste to the Property.

I will keep the Property at my address listed in the DATE AND PARTIES section unless we agree | may keep It at another location.
If the Property s to be used in other states, ! wdl give you & list of those states. The location of the Property s given to aid in the

dentification of the Property. It does not in ani( way hmit the scope of the security interest granted to you. | will notify you in

TRINITY CHEMICAL LEASING, L L.C.
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wnting and obtain your prior wrnttsn consent to any change in location jof any of the Property. | will not use the Property in
violation of any law. [ will notify you in writing pnor to any change in my|address, name or, if an organization, any change in my
Identity Or structure '

Lnul the Secured Debts are fully paid and this Agreement i1s terminated, me not grant a security interest in any of the Property

without your prior written consent. | will pay all taxes and ts levied or d against me or the Property and provide
umely proot of payment of these taxes and assessments upon request,
C. Seffing, Leasing o1 £ bering the Property. | will not ssll, offer to sel lease, or otherwise transier or encumber the Property

without your prior written POI‘ITHSSIOI‘I Any disposition of the Property cunlrary to this Agreemeant wiil violate your nghts  Your
- permussion to sell the Property may be reasonably withheld without regard to the creditworthiness of any buyer or transteree |
will not permit the Property to be the subject of any court order atfecting Tw rights to the Property in any action by anyone other

than you. If the Property includes chatte! paper or instruments, eithes as joriginal collateral or as pr ds of the Property, | will
note your security interest on the face of the chattel paper or instrumants. |

6. INSURANCE. | agree to keep the Property insured aganst the risks reasor{ablv associated with the Property. | will maintan this
Insurance In the amounts you require This insurance will last until the Property s relsased fram this Agresment. | may choose the
Insurance company, subject to your approval, which will not be unreasonably withheld.

I will have the insurance company nama you as loss payee on any insurange poficy. | will give you and the insurance company
immadiate notice of any (0ss. You may apply the insurance proceeds toward ‘what is owed on the Secured Debts. You may require
added security as a conditon of permitung any insurance proceeds 1o be used to repair or replace the Property.

{f you acquire the Property In damaged condition, my night to any msurance policies and proceeds will pass 10 you to the extent of the
Secured Debts. .

I will immediately notify you of cancellation or termination ot nsurance. ILI fal to kesp the Property insured, you may obtain
Insurance to protect your interest in the Property and | will pay for the insurahce on your demand. You may demand that | pay for
the nsurance all at once, or you may add the insurance premiums to the balange of the Secured Dabts and charge interest on 1t at the
rate that apples to the Secured Debts. Thrs insurance may include coveragbs not originally required of me. may he written by a
company other than one | would choose, and may be written at a higher raje than | could obtan if | purchased the insurance !
acknowledge and agree that you or one of vour alfiliates may receive commissipns on the purchase of this insurance.

7 AUTHORITY TO PERFORM. | authornze vou to do anything you deem readonably necessary to protect the Property, and periect
and contimue your secunty interest in the Property. U { faill to perform any of my duties under this Agreement or any other (oan
Document, you are authonzed, without notice to me, to perform the duties or dause them 1o be performed.
These authonizations include, but are not limited to, permission to

A. pay and discharge taxes, liens, secunty interests or other encumbrances pt any time levied or placed on the Property.

B. pay any rents or other charges under any lease affecting the Property.

C. order and pay for the repair, mamntenance and preservation of the Property.

D. file any financing statements an my behalf and pay for fiing and recording fees pertaining to the Property.

E. place a note on any chattel paper indicating vour interest in the Property

F. take any action you feel necessary to realize on the Property, including gerforming any part of a contract or endorsing it in my

name.

G. handle any suits or other proceedings involving the Property in my name.

H. prepere, file, and sigh my name to any necessary reports or accountings

1. make an entry on my books and records showing the existence of this Agleement.
It you pertorm for me, vou will use reasonahle care. If you exercise the care pnd follow the procedures that you generally apply to
the collection of obhgations owed to you, you will be deemed to be using redsonable cars. Reasonahie care will not include any
steps necessary to pressrve nghts against prior parties; the duty to send nptices, perform services or take any other action in
connaction with the management of the Property, or the duty to protect, presejve or maintain any security interest given to athers by
me or other parties. Your authorization to perform for me will not create an obligation to perform and vour failure ta perform will not
praclude you from exercising any other nghts under the law or this Agreement, All cash and non-cash proceeds of the Property may
be applied by you only upon your actual receipt of cash proceeds against suchf of the Secured Debts, matured or unmatured, as you
determine n your sole discretion. '
If you come Into actual or constructive possession of the Property. you will pr#serve and protect the Property. For purposes of this
paragraph, you will be in actual possession of the Property only when you hnve physical, immediate and exclusive control over the
Property and you have affirmatively accepted that control You will be in constructwe possession of the Property only when you
have both the power and the intent to exercise control over the Property. |

8. PURCHASE MONEY SECURITY INTEREST. This Agreement creates a Purthase Money Secuity Interest 10 the extent you are
making advances or giving value to me to acquire rights in or the use of collatgral and | m fact use the value given for that purpose.
Purchase Money Loan mesans any loan or advance used to acquire nights in or the use of any Property. The portion of the Property
purchased with [oan proceeds will remain subject to the Purchase Money Security Interest untit the Secured Debts are paid in full | '
authorize you, at your option, to disburse the loan proceeds directly to the ;Iler of the’Property Payments on any non-Purchase
Money Loan also secured by this Agreement will not be applied to the Purchase Money Loan. Payments on the Purchase Money Loan

will be applied first 10 the non-purchase money portion of the loan, if any, and then to the purchase money portion in the order n
which the purchase money Property was acquired. |f the purchase money Property was acquired at the same tima, then payments

wiil be applied in the order you select. No security interest will be terminated by application of this formula,

1
9. DEFAULT. | will be in default if any of the following events {(known sep-ratel and collectively as an Event of Default) occur:

A. Payments. | fail to make a payment in full when due.

B. Insolvency or Bankruptcy. The death, dissolution or insolvency of, appoiptment of a receiver by or on behalf of, application of
any debtor rehef law, the assignment for the benefit of creditors by or on behalf of, the voluntary or involuntary termination of
existence by, of the commencement of any proceeding under any pvesedt ar future federal or state insolvency, bankruptcy,
reorganization, composition or debtor relief law by or against me, Obhgor, or any co-signer, endorser, surety or guarantor of this
Agreement or any other obhgations Obligor has with you.

C. Business Termination. | merge, dissolve, reorganize, end my business or existence, or a partner or majonty owner dies or is
declared legaily petent.

D. Failure to Pertorm. 1 tail to perfarm any condition or to keep any promise pr covenant of this Agreement.

E. Other Documents. A default occurs under the tarms of any other Loan Da'cumenlt.

f Other Agreements. | am in default on any other debt or agreement | have with yod.

G. Misrepresentation. | make any verbal or wntten statement of provide ahy financral information that s untrue, inaccurate, or
conceals a material fact at the time it 1s made or provided.

H. Judgment. | fail to sausfy or appeal any judgment against me.
I. Farfeiture. The Property is used in a manner or for a purpose that threatens confiscation by a legal authorty.

J. Name Change. | change my name or assume an additional name without potifying you before making such a change.

TRINITY CHEMICAL LEASING, LLC
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K. Property Transfer. { transier all or a substantialjpart of my money or property

L. Property Value. You determine in good faith that the value of the Property has declined or is impaired.

M. Material Change. Without first noufying you,|there is a material change 1n my business, including ownership, management,
and imancial conditions

N. Insecurity. You determine in good faith that a material adverse changs has occurred in my financial condition from the
conditions set forth in my mos? recent hnancial statement befors the date of this Agreement or that the prospact for payment or
pertormance of the Secured Debts is impaired for any reason.

10. DUE ON SALE OR ENCUMBRANCE. You may, at your option, declare the entire balance of this Agreement to be immediately due
and payable uponh the creation of, or contract for the creation of, any lien, encumbrance, transfer or sale of all or any part of the
Property. This night is subject to the restnctions impased by federal taw (12 C.F.R. 591), as applicable.
11. REMEDIES. After | default, you may at your optign do any one or more of the following.

A. Acceleration. You may make all or any part of the amount owing by the terms of the Secured Debts immediately due.

B. Sources. You may use any and all remedies yol have under state or tederal law or in any Loan Document.

C. Insurance Benefits. You may make a claim for

D. Payments Made On My Behalf. Amounts ady|
Debts.

E. Assemnbly of Property. You may reguire me to {

F. Repossession. You may repossess the Properd
sell, lease or otherwise dispose of the Property a:

lany and all insurance benefits or refunds that may be available on my defauit.
anced on my behalf will bs immediately due and may be added to the Secured

ather the Property and make It available to you in a reasonable fashion.

so0 long as tha repossession does not involve a breach of the peace. You may
rprowded by law You may apply what you recewe from the disposition of the

Proparty to your expenses, vour attorneys' fees

nd legal expenses {(where not prohibited by law), and any debt | owe you If

what you receive from the disposition of the Proplerty does not satisfy the debt, | will be hable for the deficiency {where permitted

by law} In some cases, you may keep the Prope
Where a notice I1s required, | agres that ten days

will be reasonable notice to me under the Oklahoma Uniform Commercial Code.

to satisfy the debt.

rior written notice sent by first ciass mail to my address isted in this Agreerment
If the Property 1s penshable or threatens to

decline speediy in value, you may, without notice to ms, dispose of any or alt of the Property tn a commerciaily reasonable

able prep or pr

manner at my sxpanse following any commercially r

If any 1tems not otherwise subject to this Agresment are contamed in the Property when you take possession, you may hold these
1tems for me at my risk and you will not bs hable jor taking possession of them.

G. Use and Operation. You may enter upon my gremises and take possession of all or any part of my proparty far the purpose of
praserving the Property or its value, so long as ydu do not breach the peace. You may use and operate my property for the length
of ume you fesl is necessary fo protect your interast, all without payment or compensation to me.

H. Waiver. By choosing any one or more of lhale remedies you do not give up your right to use any other remedy. You do not
walve a default if you choose not to use a rempdy By electing not to use any remedy, you do not waive your night to fater
consider the event a default and to use any remediaes if the default continues or accurs agawn

12. WAIVER OF CLAIMS. | waive sll claims for loss or damage caused by your acts or amissions where you acted reasonably and in
good faith.

13. PERFECTION OF SECURITY INTEREST AND CO$TS. | authorize you 1o file a financing statement and/or security agreement, as
appropriate, covenng the Property. | will comply with, facilitats, and otherwise assist you i connection with obtaning perfection or
control over the Property for purposes of pertacting your securnty interest under the Uniform Commercial Code | agree to pay all
taxes, fees and costs you pay or Incur in connectign with preparing, filing or recording any financing statements or other secunty
Interest filings on the Property. | agree to pay all actial costs of terminating your security interest.

kd by the laws of Oklahoma, the United States of America, and to the extent
loperty is located, except to the exient such state laws are preampted by federal
venue and place of jurisdiction will be in Oklahoma. unlass otherwise required by

14. APPLICABLE LAW. This Agresmeant 1s governy
required, by the laws of the junsdiction whers the P|
law. In the event of a dispute, the exclusive forum,
law

15. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. Each Debtor's obligations under this Agreeinent afe independent of the
obhgations of any other Debtor. You may sue each{Debtor individually or 1ogether with any other Debtor. You may refease any pan
of the Property and | will sull be obhigated under thig Agreement for the remaining Property. Debtor agrees that you and any party 1o
this Agreement may extend, modify or make any change i the terms of this Agreement or any evidence of debt without Debtor’s
consent Such a change will not release Debtaor trom the tarms af this Agresment. If you assign any of the Secured Debts, you may
assign all or any part of this Agreement without nqtice to me or my consent, and this Agreement will inure to the benefit of your
assignee to the extent of such assignment. You will continue to have the unimpaired nght to enforce this Agreement as ta any of the
Secured Debts that are not assigned. This Agresment shall inure to the benefit of and be enforceable by you and your successors
and assigns and any othsr person to whom you may grant an interest in the Secured Debts and shall be binding upon and enforceable
against me and my personal representatives, successors, heirs and assigns.

1
16. AMENDMENT, INTEGRATION AND SEVERABILITY, This Agreement may not be amended or modified by oral agreement No
amendment or modification of this Agreement is elfgcuva unless made in writing and executed by you and me. This Agreement and
the other Loan Documents are the complete and 1|an expression of the understanding between you and me. I any provision of this
Agreement is unenforceable, then the unenforcaabhiprovmon will be severed and the remaining provisions will still be enforceable.

17. INTERPRETATION. Whenever used, the smgulac' includes the plural and the plural includes the singular. The section headings are
for convenience only and ara not to be used to |mer‘rrel or define the terms ot this Agreament.

18. NOTICE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unless otherwise required by law, any notice will be given by
delivering it or maling it by tirst class mail to the appropnate party's address histed in the DATE AND PARTIES section, or to any other
address designated in writing Notice 10 one Debtor will be deemed to be notice to all Debtors. | will inform you in writing of any
change 1n my name, address or other apphcation information. | will provide you any iinancial statement or information you request.
All financial statements and information | give you will be correct and complete. | agree to sign, deliver, and file any additional
documents or certiicatrons that you may consider ary to perfect, continue, and preserve my oblhigations under this Agreement
and to confirm your lien status on any Property. Timje 1s of the essence.

TRINITY CHEMICAL LEASING. LL C
Oklahoma Secunty Agresment
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SIGNATURES. By signing, | agree to the terms contained in this Agreement. i also acknowledge receipt of a copy of this Agreement
1

DEBTOR:
TRINITY CHMICAL LEABING, LL.C,

R

TRINITY CHEMICAL LEASING, L L C '
Oklahoma Security Agreament | tnuas
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Trinity Chemical Leasing, LLC

Schedule A
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Trinity Chemical Leasing, LLC
Schedule A
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Trinity Chemical Leasing, LLC
Schedule A
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